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FRANCHI.SE TAX BOARD 

July 12, I97S 

Fluor CorperatIon 
JJJJ NlcHelaon Drive 
IrvtfM, CA 927jP 

Attention: John f. Southworth 

IWKIS To: riwor Corporation 
Corporate Munfear IC91010 

(Vrlifirnlt' 

This <i-rliHiKlc c\|iitin nil October I J, 1978 

THIS IS IO n'.IITIKY 'I'll NT III) Inxr* iui|-"M-il mi I'M- illmxc IMMUMI |xiriitHOI  HIIIII -I  llic 
IN.mk 'Mill < 'Hi|*truliiMi I ;ix I nxx* hnxi- In rn paiil nr nrr onint! Iix I•• »»i«l. ili'|Mivil nr iilln-r m i nri!v 

I In'* tn\ i'1'.'iiriuiri' wrlillcale rlisc* mil iiiilnmiilirnlix illxrolxi' for willnlrnw 1 llii* uir|MiraliiNi I111I 
i> milv i»iK' *l«*p in llii* iirnrrn. II i* 11»«* ri'X|HTi*il»ilily ul llic rurpiirriliiMi In fill- ils liuul ilm iinirnK 
«• illi '.lie ulliif nl llse Sri'rctisry nl Sliilr 1 III C.'iipiliil Mull, SiiitiiiiiiiIii. (.'A !I.".SI I) In lnriiinllv 
no mil ul nl^lniic nr ullliilrmv. 

I 'vi-ry 11 >r|Kiiatinn qualified lu dn limine** in litis Mali- r. 1 |iiin*il In lilt- a irliini and pin 111 IinixI 
• In* iniiiiiiiiini ln\ iiiimiiillv inilll il Is iKwilxerl .<1 willidiawti (lirnuitli lite nflire -t| the Seni-hirx 1 I 
' 'ill'. I'll.- Kmiiiiiit 1 if Mil* lerllfie.tle dm-: iml rein xe (lie I .i\pay it. mi- any peroni linlile ill I.hx nr in 
equity, n| llii' ll-iliilllv lor filiiu', sHty li liivn m llii* pn' iin nl nf am lase* xvhitlt mav Jiuxi* un ninl 
l»rinr In I lie ellerllxe dale «if ilissuliiMnn nr xviilidran-al .1* icennlnl In' the .Seirelarj nl S'lale. 

\ enpy nf lie'* lax clearance i-eiilfieale lin* lieeii will In llie nlfiee nl die Nivreliiry nf Slale al Saera 
nieiiln, CiilllnriMa. Tlr niiuinnl nf Mil* eeriilieiite 111.1v lie 1 el allied f,., i|M* files iif |)ie eni|miallnii. 

Thli certificate la veil* only upon the simultaneous quel IfIrstIon of fluar 
Corporation, a Delaware Corporation. 

I *MA VI IIISK T'.X Ml IXIII! 
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CZmnCATE OF INCORPORATION 
OP PLUOR CORPORATION 

FIMT: The name of the Corporation to: 

FLUOR CORPORATION 

SCQOTD: The eddrcn of the registered office of the Corporation to the State of Delaware II 829 
South State Street la the CUy of Dover, County of Keot, and the name of its registered agent at that 
addren Is The Prentice-H til Corporation Syrtrm, lac 

Tmao: The purpoee of the Corporation U to engage In any lawful act or activity for which cor-
por»bora may he organised under the General Corporation Law of Delaxvare. 

FOCKTH: The Corporation thaD be authorized to Usue two Hum of iharei of stock to be daslg-
"ated. reepectlvely. "Preferred Stock" tad "Common Stock"; the total Dumber of iharee which the 
Corporation shall have authority to Issue It 41.000.000; the total Dumber of iharei of Prcfcsred Stock 
shall be 1,000,000 and each inch share shall have no par value; the total number of shares of Common 
Stock shall be 40,000,000 and each aid) share shall have a par value of 10.623. 

Shares of Preferred Stock may be Issued from time to time In one or more series. The Board of 
Directors U hereby authorized lo fix the voting rights, designations, powers, preferences and the 
relative, participating optional or otbr rights. If any, and the qualifications, limitations or restrictions 
thereof, of any wholly unissued series of Preferred Slock: and to fix I be number of shares constituting 
ntch series, and to Increase or decrease the number of shares of any such series (but not beloxv the 
number of shares thereof then outstanding}. 

FITTM: fn furtherance and not in limitation of the powen conferred by statute, tbe Board of 
Directors is expressly authorized to make, repeal, alter, amend and rescind the Bylaws of the Cor
poration. 

Stmi: Bylaws shall not be made, repealed, altered, amended or rescinded by the stockholders 
of the Corporation except by the vote of tlw holders of not less than 90% of the lotol voting power of 
all outstanding shares of *oung stock of the Corporation 

Sever Til.1 Hie number of Directors of the Corporation shall be fixed from time to time by a 
Bylaw or amendment thereof duly adopted by the Board of Directors. 

Eic>fTH: The Board of Directors shall be and is divided Into three classes. Class 1, Class II and 
Class III. The number of directors in each class shall be tbe whole number contained to the quotient 
arrived it by dividing MM authorized number of directors by three, and If a fraction li alio contained 
in such quotient, then if such fraction is one-third, the extra director shall be a member of CLas 1, 
and if such fraction is twu-thlrds, one of the extra directors shall be a member of Class f and the 
other shall be a member of Gasi II. Each director shall serve for a term ending on the date of the 
third annual meeting following the annual meeting at which such director wai elected; provided, 
however, (hat the directors first elected to Cast I shall serve for a term ending on the date of the -
annual meeting next following the end of the calendar year 1078. the dire don first elected to Class II 
shall serve for a trim ending on the date of the second annual meeting next folloxvtng the end of the 
calendar year 1978. and the directors first elected to Gau III shell serve for a term coding on the 
date 0/ the third annual meeting next following the end of the calendar year 1978. Notwithstanding the 
foregoing formula provisions, to the event that, as a result of any change to the authorized comber 
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State 
of 

DELAWARE 
C M I ice ul SLCRETARY Of STAIi. 

Glenn C. Kenton !//,,/, ./'//„ /r 

tA Am /if /At// /Ar tr/ftur tun/ Jt:rrtfrtt'tf t.\ tr /rttr mt// itifrt/ / 

Certificate of Aproement .»f Merger of llir "FLUOR CORPORATION", n r.n pnr.il Inn 
err,-mired nml rxtirjnp, under rlio lnvn of ilir Suir of C.il ffori'ln, m. r/»liij« with 
ni.J Into tin- "FI.I'OR CORHMLMION", n forpnr.it Ion orpnnlr.nl mid oxlnl Inr, mwlof I lir 
I.-iwn ol tin- St.il <• of Dchiwnrr, under tin- n.imr of "FLIl'lt COUPOMATItV;", nn rn Hved 
ninl filed lo lulu olflr.r i!h> Iourtec-nth d.iy of July, A.I*. 1978, nt /.s?9 o'cloc 
r .H.  

And I do luriby f«ir»:«rr certify lh.il ihe nfnrvnnld Corporntton nlmll he 
p.oveined by Ihe l.nwH or the Slfllr of Drlnw.ire. 

in Trs!iinony Whereof, .v Annr Afrrtttt/- tut/ /./m/ 

»/«/ '/f/'tftt Anr/it/ t/t.ttr* /An.I four! i-rnth t/n? 

'/ /At yt./r J. 

r»tr /Artrum./tutu Amn/eti/ /tut/ oevnty-e'.p.lu . 

'•I-RRI' lll-l.l... -H. Iff. I\ <4 Vfl.lN 

A/.' 
i.' " \J/ ' / -v* A/iO 



continues (1) the holders of such fteftnad Stock or such series thereof, voting as a dau, shall bo 
entitled to elect such specified number of director*, pursuant to the provisions of such Professed Stock or 
scries thereof: (2) tech such director thai] serve for such term, and have such voting powers, as shall be 
stated In the provisions pertaining to such Preferred Stock or series thereof; snd {3) whenever the 
holders of any such Preferred Stock or series thereof ere divested of suds rights to elect a specified 
number of directors, voting ae a dan, pursuant to the provisions of rods Preferred Stock or series 
thereof, the terms of office of aO persons who are then directors of the Corporation shall terminate 
upon the election of their successors by the holders of the common shares. The provision of Artlde 
EIGHTH (dealing with the classified Board) shall be applicable to the election of successors by the 
holders of the common shares, and directors shall be sleeted to classes as If they were the directors 
first elected to such dasa. 

Ten*: Elections of directors at an annual or special meeting of stockholders oeed not bo by 
written ballot unless the Bylaws of the Corporation shall so provide. 

ELxvmrnr No action shall ba taken by the stockholders except at an annual or special meeting 
of stockholders. 

TWTUTTH: At all elections of directors of the Corporation. • bolder of any dan or series of 
stock then entitled to vote In such election shall be entitled to as many votes as shall equal the 
number of votes which (except for this A/tide as to cumulative voting) be would be entitled to 
cast tor the election of directors with respect to his shares of stock multiplied by the number of 
directors to be elected in the election in which his class or series of stock U entitled to vote, assd each 
stockholder may cast all of such votes for a single nominee for director or may distribute them among 
the number to be voted for, or for any two or more of them as be may see fit 

THXTTTTXTTI: Special meetings of the stockholders of the Corporation for any purpose or 
purposes may be called at aoy time by the Board of Directors or by a committee of the Board of 
Directors which has been duly designated by the Board of Directors and whose powers and authority, 
as provided in a resolution of the Board of Directors or in the Bylaws of the Corporation, iodude the 
power to call such meetinp. but such special meetings may not be called by any other person or 
persons; provided, however, that if and to the extent that any ipeclal meeting of stockholders may be 
called by any other person or persons specified in any provisions of the Certificate of Incorporation 
or any amendment thereto or any certificate filed under Section 151(g) of the Delaware Genera] 
Corporation Law (or its successor statute as In effect from time to time hereafter), then such special 
meeting may also be called by the person or persons. In the manner, at the times and for the purposes 
to specified. 

Fniwruxnt; The affirmative vote of the holders of not leas than Wo  of the total votirg 
power of ail outstanding shores of voting stock of the Corporation shall be required for the ap
proval of any proposal that (I) the Corporation merge or consolidate with any other corpora
tion or any affiliate of ruch other corporation if such other corporation and Its affiliates singly or In 
the aggregate are directly or indirectly the beneficial owners of more than 5% of the total voting 
power of all outstanding shares of voting stock of the Corporation (such other corporation and 
any affiliate thereof being herein referred to as a "Related Corporation"), or that (2) the Cor
poration sell or exchange all or substantially all of Its assets or business to or with such Related 
Corporation, or that (.1) the Corporation issue or deliver any Jtock or other securities of Its Issue 

in exchange or payment for any properties or assets of such Related Corporation or securities Issued 
by such Related Corporation, or in a merger of any affiliate of the Corporation with or into such 
Related Corporation or any of its affiliates, and to effect such transaction the approval of stockholders 
of the Corporation is required by law or by any agreement between the Corporation and any national 
securities exchange; provided, however, that the foregoing shall not apply to any such merger, con
solidation. sole or exchange, or issuance or delivery of stock or other securities which was approved 

by resolution of the Board of Directors of the Corporation prior to the acquisition of the beneficial 
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ownership of more than 3% of the total voting power of all outstanding shares of voting stock 
of the Corporation by rods Related Corporation end its DOT shall R apply to any such 
transaction solely Uf sen the Corporation and another corporation, 50% or mora of the voting 
stock of which Is owned by the Corporation. For the purposes hereof. (1) an "affiliate" la any 
person (including a corporation, partnership trust, estate or Individual) who directly, or Indirectly 
through one or more intermediaries, controls, or Is controlled by, or is under common control with, 
the person specified; (2) "controT means the possession, directly or Indirectly, of the power to 
direct or asuse the direction of the management end pohriea of a person, whether through the 
ownership of voting securities, by contract, or otherwise; and (3) in computing the percentage of out
standing Common Stock beneficially owned by any person, the shares outstanding sod the shares owned 
•hall be determined as of the record date fixed to determine the stockholders entitled to vote or express 
consent with respect to such proposal. The stockholder vote, If any, required for morgan, consoli
dations. sale* or exchange* of assets or Issuances of stock or other securities not expressly provided 
for in this Article, shall be such a* may be required by applicable lew. 

Ftmacm: To the maximum extent permissible under Section 2B2 of the Delaware General 
Corporation Lew, the stockholders of the Corporation shell be entitled to the statutory appraisal 
rights provided therein, notwithstanding any exception otherwise provided therein, with respect to 
any business combination Involving the Corporation and any Related Corporation which require* 
the affirmative vote of the holders of not leas than 80% of the total voting power of aO outstanding 
shares of voting stock of the Corporation pursuant to the provisions of A/tide FOURTEENTH. 

SixrtacvTM: The provisions set forth In this Artlde SIXTEENTH and In Articles SIXTH (dealing 
with the alteration o( Bylaws by stockholders). EIGHTH (dealing with the classified board), ELEV
ENTH (dealing with the prohibition against stockholder action without meetings). TWELFTH 
(dealing with cumulative voting). FOURTEENTH (dealing with the 80% vote of stockholders 
required for certain mcrgrrs) and FIFTEENTH (dealing with appraisal rights of stockholders) may 
not be repealed or amended In any rerpect unlets such repeal or amendment Is approved bv the 
affirmative vote of the holders of not less than 30% of the total voting power of all outstanding shares 
of voting stock of the Corporation. 

Srvt.vTrx.vTH The Corporation reserves the right to amend, alter, change or repeal any pro virion 
contained in this Certificate of Incorporation, in the manner now or here ah cr prescribed by statute, 
and all rights conferred on stockholders herein are granted subject to this reservation. Notwithstanding 
die foregoing, the provisions set forth in Articles SIXTH. EIGHTH. ELEVENTH. TWELFTH. 
FOURTEENTH. FIFTEENTH and SIXTEENTH may oat be repealed or amended In any respect 
unless such repeal or amendment is approved as specified in Anide SLYT*.ENTH. 

EICHTTXXT*: The name and mailing address of the incorporator o f  the Corporation is. 

John F. South worth 
3333 MicheLon Drive 
[/vine, California 92730 

THE UNDERSICNED. being the incorporator hereinbefore named, for the purpose if forming a 

corporation to do burinon both within and without the State of Delaware and In pursuance of the 
Delaware Central Corporation Law. does make and file tlu» Certificate nf Incorporation, hereby 
drdaring and certifying that the facts herein stated are true, and accordingly have hereunto set my 
hand thii'V "-day of January, 1978. 

I 
r-. C- ttzz/i. 

ji John F. Southworth 
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19bs ANNUAL FRANCHISE TAX REKORT 
MICHAEL N. CASTLE, Governor ctatrt nci awapc 
MICHAEL HARKINS, Secretary of State 5TATfc DELAWARE 

Phone (302) 736-4225 

DELAWARE FRANCHISE TAX 

P. 0. BOX 7247-0113 

PHILA, PA. 19170-0113 

l. AGENT 
9000012 
THE PRENTICE-MALL CORPORATION SYSTEM. INC. 

32 LOOCKERMAN SQUARE 

SUITE L-100 
DOVER OE 19901 

2 FILE NUMBER CORPORATION NAME 

0 8 4 8 8 9 1 FLUOR CORPORATION 
1 INCORPORATION OATC RENEWAL DATE REVOCATION DATE *«P«AAL EMPLOYER«. NO. TYPE 

01/23/1979 9907409BO GENERAL 
NATURE or BUSINESS j 1 PRINCIPAL PLACE OT BUSINESS OUTSIDE Of DELAWARE I 

PARENT (HOLDING) COMPANY 13333 MICHELSON DR., IRVINE.CA 92730 

STATE USE ONLY 

FILED 
FEB IS 1990 

$50.00 PENALT J"— 
MARCH I, 1990 

OATE FROM 

/ /"I / A 
7 AUTHORISED STOCK 

BCOIN OATE • ENDING DATE 
03/23/91 

0 NO OF SHARES 

110,000,000 
30,000,000 

E. RAR VALUE/SHARE 

.9290 

F NO SHARES 
ISSUED 
78.BQ9.971 

0 TOTAL GROSS 
ASSETS 

2.126.371.000 |_l£-J2/.aa 

S K FRANCHISE TAX 

130,000.00 

C. IN MONTHLY INTEREST ON 
TAR t FINAL TV If APfMCASLO 

.00 
0 ANNUAL FILING FEE 

1 10.00 
10.00 

E. PREV. CREDIT OA BALANCE 
— IE 

.00 

G OUARTERLV INTEREST/CHECK CMO 

I .00 

PREPAID OUARTERLV 

'""W, 000.00 

I ASSETS FOR REGULATED INVESTMENT CORPS 

Jan. 1st 
TOTAL PAYMENT DUE 

BS,010.00 

3/14/&0 io APPOINTIO DATE OF NEXT ANNUAL MEETING OF STOCKHOLDERS TO ELECT DIRECTORS 
DIRECTORS NAME STAEET;CITV/STATE/2IB 

SEE SCHEDULE ATTACHED 

OATE TERM EXPIRES 

2 OFFICERS NAME 

PRESIDENT SEE SCHEDULE ATTACHED 

ETRIET/CITY/STATE/2IR OATE TERM IXP'PES 

3/14/90 

TREASURER... 

OTHER OFFICERS 
ij PETITION FOR REVISION OF ASSESSMENT: StsiB reason corporation requests a revision lor not filing an adequate ano/or timely Franchise 

Tax Report (For nonstock corporation', requests removal ol the $50.00 lata penalty.) 

Reason: ! 

mti ORIGINAL SIGNATURE (OFFICER. OlRECTOR OR INCORPORATOR! 

X *7 X-  > T.H. MORROW 

TITLE 
VICE PRESIDENT 

OATE 

2/2/90 U:-. 

000561 

FLUOR CORPORATION 
SCHEDULE OF OFFICERS AND DIRECTORS 

C.L. 
H.X. 
P.J. 
D.P. 
W.R. 
R.L 
B.R. 
V.L. 
R.V. 
E.M. 
L.G. 
B. 
A.E. 
D.S. 
L.H. 
D.S. 

L.G. 
R.L. 

Ahmanson 
Coble 
Fluor 
Gardner 
Grant 
Guyett 
Inman 
Kontny 
Lindsay 
Massey 
McCraw 
Mickel 
Puckett 
Tappan, Jr. 
Wilson 
Tappan, Jr. 

McCraw 
Guyett 

N.A. Peterson 

P.J. 
C.J. 

J.R. 

L.N. 

J.R. 

W.M. 

L,W. 

T.H. 
R.D. 

J.O. 
W.D. 

N.L. 
S.R. 

Trimble 
Bradley 

Byron 

Fisher 

Fluor II 

Hofacre 

Lineberger 

Morrow 
Paul 

Rollans 
Tr ante 11 

Hancock 
Elliott 

Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Chairman of the Board and 
Chief Executive Officer 
President 
Sr. Vice President and Chief 
Financial Officer 
Sr. Vice President and 
Secretary 
Sr. Vice President-Law 
Vice President-Human 
Resources and Administration 
Vice President-Government 
Relations 
Vice President-Corporate Law 
and Asst. Secretary 
Vice President-Corporate 
Relations 
Vica President-Financial 
Planning and Analysis 
Vict President ana 
Controller 
Vice President 
Vice President-Financial 
and Operational Evaluation 
Vice President-Corporate 
communications 
Vice President-Project 
Finance 
Asst. Secretary 
Asst. Treasurer 

All Officers and Directors may be contacted at: 

3333 Michelson Drive 
Irvine, CA 92730 

All terms expire on 3/14/90 




